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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: ’

Estimated average burden
FO RM D hours per response...... 16.00

NOTICE OF SALE OF SECURITIES . ﬂSEC USE ONLYS .
alix an
PURSUANT TO REGULATION D, | |
08058738 SECTION 4(6), AND/OR DATE RECEED
UNIFORM LIMITED OFFERING EXEMPTION SET
Name of Offering (] check if this is an amendment and name has chenged, and indicate change.) 'Qﬂa[] Processing
Convertible Notes and Warrants to Purchase Shares of Common Stock a Sectinn
Filing Under (Check box{es) that apply): [} Rule 504 [] Rule 505 {7] Rule 506 [7] Section 4(6) [} ULOE
Type of Filing: ] New Filing [ Am‘cndmcnl ISEP i 3 {[][]B
A. BASIC IDENTIFICATION DATA
. Enter the information requested about the issuer Sﬂhﬂhlﬂgﬂ?"» oC
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) : ot
Commerce Energy Group, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
600 Anton Boulevard, Suite 2000 Costa Mesa, Califomia 92626 (714) 259-2500
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Execulive Offices)
Same as above Same as above

Brief Description of Business %§SED
Marketing of retail electric power and natural gas supply to residential, commercial, industrial and institutB‘Qg

arn 1
Type of Business Organization D 1
{7] corporation [} limited partnership, already formed [} other (please specify):

[] business trust [} limited partnership, to be formed -‘HOMSON REUTERS

Month Year
Actual or Estimated Date of Incorporation or Organization: [T]2] [0I3] [AActual [7] Estimated
Turisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

anne
T 70Ut

CN for Canada; FN for other foreign jurisdiction) [o]E
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) en the earlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due. on the date il was mailed by United States registered or certified mail 1o that address,

Where To File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manuatly signed musi be
photocopies of the manually signed copy or bear typed or printed stgnatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be tiled with the SEC.

Fiting Fee: There is no federal filing fee.

State:

This netice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in ¢ach state where sales
are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix 1o the notice constitutcs a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a Joss of the federal exemption. Gonversely, failure to fite the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 {6-02) required to respand unless the form displays a currantly valid OMB centrol number. I of 9
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o ABASICIDENTIFICATION DATA 2 3%,

L

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each exccutive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

e Each general and managing partner of parinership issuers.

Check Box(cs) that Apply:  [[] Promoter  [[] Beneficial Owner  [7] Exccutive Officer [7] Director [J General and/or
' Managing Partner -

Full Name {Last name first, if individual)
Craig, Gregory L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Bhvd., Suite 2000, Costa Mesa, CA 92626

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner Executive Officer ] Director [[] General and/or
. Managing Partner

Full Name {Lasl name firs(, il individual)
Mitchell, C. Douglas
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/fo Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box(es) that Apply:  [7] Promoter [ Bencficial Owner  [/] Executive Officer ] Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Bomgardner, John H. Il

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box{es) that Apply:  [[] Promoter [ Beneficial Owner  [7] Executive Officer  [7] Dircctor [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Yi, David J.
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box{cs) that Apply: [] Promoter [#] Beneficial Owner E] Executive Officer  [[] Director [J General andfor
Managing Partner

Full Name (Last name first, if individuai)
Fallquist, Michael J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Blvd,, Suite 2000, Costa Mesa, CA 92626

Check Box(es) that Apply: [T Promoter (7] Beneficial Owner  [7] Executive Officer {7] Dircctor [] General and/or
Managing Partner

Full Name (Last name first, il individual)
Bayless, Charles E.

Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Cosla Mesa, CA 92626

Check Box(es) that Apply: D’Promolcr [] Beneficial Owner D Executive Officer  [7] Director {Z] General andfor
Managing Partner

Full Name (Last name first, if individual)
Crabtree, Rohn E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Bivd., Suite 2000, Costa Mesa, CA 92626

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. . ' A.BASIC IDENTIFICATION DATA, - ", o "™ " 7 T

2. Enter the information requested for the following:

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;
#  Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
®  Each executive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issucrs, and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner [:] Executive Officer E] Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Hessenauer, Gary J[.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/lo Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box(es) that Apply:  [] Promoter [} Beneficial Qwner  [] Executive Officer [/} Director [] General andfor
Managing Partner

Full Name (Last name first, il individual}
Juergensen, Mark S.

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Commerce Energy Group, Inc., 600 Anton Bivd., Suite 2000, Costa Mesa, CA 92626

Check Box(es) that Apply: [} Promoter [T} Beneficial Owner [T} Executive Officer [f] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Leibe!, Dennis R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anton Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box{e¢s) that Apply: [ Promoter D Beneficial Owner  [] CGxecutive Officer [Z] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Perkins, Robert C.
Business or Residence Address  (Number and Sireet, City, Stale, Zip Code)
c/o Commerce Energy Group, Inc., 600 Anion Blvd., Suite 2000, Costa Mesa, CA 92626

Check Box{es) that Apply:  [] Promoter  [7] Beneficial Owner  [] Executive Officer [} Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Zeff, Daniel

Business or Residence Address  (Number and Street, City, State, Zip Code}
50 California Street, Suite 1500, San Francisco, CA 94111

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner  [] Executive Officer  [7] Direstor [} Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter  [7] Bencficiat Owner  [] Exccutive Officer [} Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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_ B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, 1o non-aceredited investors in this offering? oo |2 fd
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accclplcd from any individual? ... 8 N/A
Yes Mo
3. Does the offering permit joint ownership of a single unit? R ¥
4.  Enter the information requested for each person who has been or will be paid or given, directty or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5} persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Jesup & Lamont, Incorporated
Business or Residence Address (Number and Street, City, State, Zip Code)
2170 Wesl State Road, Suite 100, Longwood, FL 32779
Name of Associated Broker or Dealer
Jesup & Lamont Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SLA1ES) ..ottt ase e . [ All States
Full Name (Last name first, if individual)
Corbett, William
Business or Residence Address (Number and Street, City, State, Zip Code)
172 Beach Road, Belvedere, CA 94970
Name of Associated Broker or Dealer
Jesup & Lamont Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdiVIdUal SLALES) ....vccvvvrreii s s s b st e resesren e sbans [ All Siates
[AL] [aK] [AZ] [aR] [@A] [Col [€F [@E] mJd Fo GA HED 0D
[vY]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iRdiviAUal STATESY ....c.oov ettt ettt e e b neet et besseemseansennetesees [J Al States
(|1
o] [ [Oa] XK K [A] [ME Mp [MA] [(M] [MN] [MS] [MO)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

g
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+i+,C.ORFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE,OF PROCEEDS, /"~ ol
1. Enter the aggregate offering price of securities inciuded in this offering and the total amount already
seld. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL e s b
EQUILY coctitiititiiie e et e b e e RS R b et e ree o4O b bk e en sma AR RSP T RT RS s b
[] Common [T] Preferred
Convertible Securities (including warrants) ... 366 Foatnotes L& 2., § 4.536.81200 ¢ 0.00
. .3 s
g 23,156,990.00 ¢ 23,156,990.00
¢ 27.693.802.00 ¢ 23,156,990.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrcgalc do[]ar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zero.’
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEBIIE TNVESLIOFS oovieeeeee it ettt assear s st sas e e st et s s st seasnearsshabsrs et sbassemrasasemaens 1 $_23,156,990.00
Non-aceredited Investors ... OO OSSOSO . 3
Total (for filings under Rule S04 0nlY) (oo ires s s iesssmesensonene 3
Answer also in Appendix, Column 4, if filing under ULQE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question L.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 1. oo oottt ettt ettt s s 1t s $
R Ut M A o e e e e e e e ettt r e nrreaee $
RUTE S04 e e e ey st $
- O OO OO UU UV TUU OO s 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an astimate and check the box to the left of the estimate,
TraANSIET ABENI S FEOS oottt s e asr et et e e b eneae s bt v et barars b ere o588 e areemne s e s esenssensm £ senass O $
Printing and Engraving COStS ... O ¥
LEBAL FEES ...ttt st sa st e st b ass s bt ss s aess b e mn st a4 s bt saena et e e et bbb benararens A $ 100,000.00
ACCOUNTINE FOES oottt ettt s s e a et eae s nar e s e s AR e A 8488 e semn e s s et se et e b ebesebenacas O s
ENgINeering FEES ..o vinsrsssarerssissssnnsssssesssssnsiens O %
Sales Commissions (specify finders’ fees SEPArately) oo e e eas s s
Other Expenses (identify) FINGers' fees s 7 $_85.000.00
TOLAL oot ses s b e er £ b SR £ A S e a b s Re s e PSR APt R Rt eeben ettt § 185,000.00

| Warrants to purchase an aggregate of up to 3,070,054 shares of common stock are included in the offering price te note purchasers.

2 Warrants to purchase 875,000 shares of common stock at $1.15 per share issued to placement agents as compensation for services.
4of9
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b. Emnter the difference between the aggregate offering price given In response to Part C — Questlon }
and tolal cxpenses flirnished in response 10 Pant C — Question 4.2, This difference is the “edjusied gross
Proceeds 10 the ISSUEL" i ssasssarss s g e .

Indicate below the amount of the adjusicd gross procesd 1o the issuer used or proposed to be used for.
cach of the purposes shown. If the amount for any purpose is nol known, furnish an estimate and
check the box Lo (he let of the estimate. The iotal of the payments 1isted must equal the ndjusted gross
proceeds (o the issuer sef Forth in response’to Part C— Question 4.b above.

s 27,508,802.00

Payments lo

Officers,
Directors, & Payments to
) Affiliates Others

Salaries and fees ......... 2841184880 EA1 L4 48RPk AR b e e R R LR RS SRR bR 11 0s 0s
Purchasc of real cslaleD 3 as
Purchase, renta) or leasing and installation of machinery . '
N BQUIPIMENL (s iuresrenscrmresssersrmsssimsessensssmsessssasarine frnnes 0os s
Construction or leasing of plant buildings and FACHLES .o o isssis s messssnris st s Js
Aequisition of other businesses (incloding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issucr pursvant to a merger) ... 0s
Repayment of indebledness .o erireecnariane s
WOrKing 6apial ... itsss et cesisesearseser s seasersrarss e an e @3 21,508,802.00
Other (specily): 0s

ns

CONI TOIBES corvnrsessrirrmrmsrnrssens et cesmrreessosracssesstons

§ 27,508,802.00

5 27.508,802.00

The issucr has duly caused this notice to be signed by the undersigned duly sutherlzed person, I this notice is fited undes Rule 503, the following
signature constitutes an undertaking by the Issuer to furnish Lo the U.S. Securilics and Exchange Commission, upon written request of its staf¥,
the information furnished by the issucr to any non-accredited investor pursuant to paragraph (B)(2) of Rule 502,

o il ra A

Issuer (Print or Type)
Commerce Energy Group, Inc.

Signajlre L ~ Date
( September 3, 2008

Name of Signer (Print or Type)
C. Douglas Milchelt

Title of Figfer {Print or Type)
Chief Fifaifcial Officer

ATTENTION

Intentional misstalements or omlssions of facl constitute federal criminat violations. (See 18 U.S.C, 1001.) ¢
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